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CITY OF NEWTON, MASSACHUSETTS
PURCHASING DEPARTMENT

REQUEST FOR PROPOSAL NO. 10-17

FLEXIBLE SPENDING ACCOUNT PLAN ADMINISTRATION

DECISION TO USE COMPETITIVE SEALED PROPOSALS

The Chief Procurement Officer has determined thatrder to select the most advantageous proposkldaible Spending
Account Plan Administration for the City of Newtbluman Resources Department, comparative judgmétegsimical factors, in
addition to price, will be necessary. This propdséeing sought to insure that the best senas@dlable for flexible spending are
received by the City and its employees at competitosts.

INTRODUCTION

Services to be covered include assistance to tiy@ONewton Human Resources Department in the midtriition of a Flexible
Spending Account (FSA) for eligible City of Newtemployees. The Flexible Spending Account Planhaille two components: A
qualified health care reimbursement account commtpaad dependent care assistance plan compoheetCity self-administers an
insurance premium conversion plan, and this plaxdtuded from this proposal request. The prop@splest is for services only.
The successful proposer cannot offer to City of tdevemployees, directly or indirectly, any otheaficial service or product as a
result of being awarded this contract. The nam€&&tp employees and those participating in the E8Anot be used for solicitation
purposes or sold. The administration of the flexd#gending account shall consist in the adjudicatia processing of claims and
reimbursement of funds to participants who sigrionphis plan

PROPOSAL SUBMISSION

A. GOVERNING LAW and DEADLINE FOR SUBMISSION: Allpposals must be submitted in accordance with
Massachusetts General Laws Chapter 30B, 8 6, tGhief Procurement Officer in the Purchasing Deparit, Newton
City Hall, 1000 Commonwealth Avenue, Newton, MA 62/NO LATER THAN 10:00 a.m. October 16, 2009.
Proposals must be submitted in two separate sealetdivelopes, one marked “Technical Proposal” the otmenarked
“Price Proposal”. Price Proposals shall NOT be sumitted with Technical Proposal. _Any Technical Propsal
containing any part of a Price Proposal shall be damed non-responsive.

Three (3) copies of the Technical Proposahust be submitted in a sealed envelope, plainlkethr

Technical Proposal, RFP #10-17
“Flexible Spending Account Plan Administration”
along with your company name on the front of theedope.

Addendums must be acknowledged on the Technical Rrosal - PLEASE show your acknowledgement of
any addenda on the COVER/TRANSMITTAL SHEET of your proposal. Any proposal without an
acknowledgement on the COVER/TRANSMITTAL SHEET maybe rejected as non-responsive.

One (1) copy of the Price Proposakealed and marked RFP #10-17
“Flexible Spending Account Plan Administration”
along with your company name on the front of theedope

Faxed proposals shall not be accepted.
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Proposals will not be opened publicly. Proposalents will be kept confidential and not disclosetiliafter the
evaluation and award. A listing of proposers wéldvailable online atvww.ci.newton.ma.us/bids

The submission proposals must be addressed to:

City of Newton
Purchasing Dept.

Attn: Re Cappoli, CPO
1000 Commonwealth Ave.
Newton, MA 02459

Proposals received after the deadline will notdmes@ered. The name of all parties submitting psajis will be recorded but
no proposal content will be made public until they@as completed the evaluation of the submittals.

QUESTIONS: Inquiries involving procedural echnical matters shall be in writing parchasing@newtonma.gav
faxed to:

Re CappoliChief Procurement Officer
City of Newton, Purchasing Department
1000 Commonwealth Avenue
Newton, MA 02459
(617) 796-1227

EXAMINATION OF DOCUMENTS: Each proposer shall satisfied as to the requirements of the conteraglaérvices
to enable the intelligent preparation of this pregdoThe proposer shall be familiar with all RFPcDments before
submitting the proposals in order that no misurtdeding shall exist in regard to the nature andattar of the
contemplated services to be performed. No allowavitde made for any claim that the proposal isdzhon incomplete
information. Any questions must be submitted iiting to the Chief Procurement Officer at the abaderess or may be
faxed at 617-796-1227.

EVALUATION OF PROPOSALS: The Technical propossitall be evaluated by Dolores Hamilton, DirectoHoiman
Resources, and Paul Deschenes, Benefits Managey.shiall prepare their evaluation based on ther@itontained
herein. An interview may be required as part efelaluation of this proposal.

The contract award will be made within 30 daysy do a responsive and responsible proposer whetisrmined to be
the most advantageous taking into consideratiofuatiae criteria and is capable of performing teevices contemplated
and meeting the minimum criteria set forth in tHePR Each proposal will be screened in order terd@he whether it
meets all of the proposal submission requirementieacribed in the RFP.

THIS SPACE INTENTIONALLY LEFT BLANK
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SCOPE OF WORK

PLAN TO BE COVERED:
A Flexible Spending Account Plan has been offecedHe past ten years. The current administratGrasby Benefit Systems of
Newton, Ma. The Flexible Spending Plan should acnodate all legally permissible categories of exjierelincluding, but not
limited to, the following:

Qualified Health Care Reimbursement Account

- Medical Insurance Deductibles

- Co-payments

- Vision Care (eyeglasses, contact lenses, exammirsti

- All medical procedures not covered by insuranak@iC expenses
- All dental procedures not covered by insurance

Dependent Care Assistance Plan
- All expenses qualified under Sections 125 and df28e Internal Revenue Code, and any other Sextibithe IRS code or
other statute pertaining to payment of dependertegenses on a pre-tax basis.

The City also has a premium only 125 plan, whiafoisincluded in this proposal.

COVERED EMPLOYEES

- The City of Newton has twenty four hundred (2 JBénefits eligible employees.
- Most employees are included in one of seventebective bargaining units.

- All unions have bargained for this benefit.

CURRENT ENROLLMENT and COSTS

The City currently has about 393 employees whagiaate in Flexible Spending. The City currenthntracts with Crosby Benefit
Systems and pays $3.25 per person per month, amtbhexpenses for its annual renewal and no cesteiated with discrimination
testing. The City is exempt from ERISA and doesraquire the preparation of Form 5500.

SERVICES OUTLINE:
The successful bidder will:
1. Provide all necessary plan documents
2. Provide all descriptive literature
3. Receive and process all claims
4. Determine and administer employee reimbursements

5  Provide points of contact for employees to calarding questions, information, etc.

6. Provide the City of Newton with reports necessanythe administration of the Flexible Spending AgaaoPlan,
including: 1) periodic reports by employee showargounts credited to the employees account, the ranpatid
from the account, and the account balance; 2) anokplan-year report showing, by employee, amouetis
unexpended; and 3) other reports commonly provided

7. Provide individual subscribers with reports, astawice per year, showing amounts credited toviddal accounts,
claims received, payments made, and account balance
8 Provide other reports, services, etc. typicallyunesgl in the administration of Flexible Spendingcéant balance

9. Provide discrimination testing once a year.

BACKGROUND INFORMATION:

In regard to #2 abovedlCity prepares its own materials for distributiofhe City needs about ten copies of the
vendor’s literature in order to prepare its matsria he City will work with the vendor to develeprollment forms,
direct deposit forms, etc. that are mutually acaklet The literature can be 10 hard copies, atmlric copies, which
the City can use to create hard copies. The €itpt seeking customized literature.

In regard to #7 above, real time information preddn the vendor’s website will fulfill this reqament.

Currently the City mails or faxes enrollment fortaghe vendor. If the awarded vendor prefers ad\MwrExcel file,
that can be arranged. The City will only accep# ofhthese arrangements to set up the vendor'basga
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The City has had different funding arrangements wdifferent vendors over the years. With the aurkendor, for
each weekly and semi-monthly payroll, the City EdSlthe deduction register and sends the fund&\@H. In the past,
the vendor notified the City of the approved clagash week, with a listing of employees and amotmnke paid, and the
City sent an ACH transfer to the vendor.

For this bid, the City is not interested in a delgitd. Please do not provide any information delait card.

INFORMATION TO BE SUBMITTED WITH PROPOSALS:

1. A list of at least six (6) client references witham the proposer has had contracts over the last turrent (3)
years. Information should include a contact pessuhtelephone number. Identify all clients witlelve hundred
(1200) or more employees.

2. A description of all services that would be prodds your company under this proposal. Do you liasgrance
and/or bonding of your staff to guarantee the gafeour funds? If so, to what extent are you iesuand/or
bonded?

3. Copies of sample reports regularly made to empsoged employees and copies of reimbursement farims tised
by employees. What is the frequency of these tspohlso list the cost schedule for customizedmsp

4, Please list the number of Flex Plans that your @myservices, and the average number of employzgsan.
How many years has your company been providingstmgice?

5. A description of the communications system that yseito allow our employees to receive informatinrtheir Flex

Plan(s). Include type of phone, Internet, or otietwork systems utilized, the hours live operatwesavailable, and
the hours that an automated or voice mail inforomasystem is available. What, if any, Interneteasds available
to either employees or employer? Can employeek tine@r balances on-line?
6. Assurance that you have the personnel availabléatadle enrollment. Please provide a sample of your
implementation schedule, enroliment proceduresgamgloyee communication materials.
Do you do annual discrimination testing? How idahe?
Resumes of key personnel, who will direct, ovees® provide service for the City of Newton account.
Please indicate any reservations or qualificatimsmay have concerning the fulfillment of this jposal.
0. Cover/Transmittal sheet acknowledging any/all addetum.

B ©o~N

END OF SECTION

Request for Proposal No. 10-17 - Flexible Spendiogount Plan Administration
Page 5 of 18



MINIMUM CRITERIA

All proposals must have a section in their proposdhbeled MINIMUM CRITERIA and must provide all nece ssary
documentation as evidence that they meet each ofettiollowing minimum criteria in order to be consideed for further
evaluation:

1. Proposers must be in the business of adminigtétexible Spending Account Plans and have at fe@s(5) years
experience in such business.

2. Proposers must have experience administering FéeXipending Account Plans for four (4) or morertieall of which have
twelve hundred (1200) or more employees.

COMPARATIVE EVALUATION CRITERIA (Listed in Order of __Priority)

The City of Newton will use the following criteria evaluate the technical proposals. All proposéide reviewed by Dolores
Hamilton, Director of Human Resources, and Pautbeses, Benefits Manager. Please provide infoomaind supporting
documents so that your proposal can be evaluatastding to these criteria. Answers to the follogvquestions will be evaluated as
follows:

HA - Highly Advantageous

A - Advantageous

NA - Not Advantageous

U - Unacceptable

1.) The number of clients with 1200 or more employees.
HA - Five or more clients with 1200 or more empeg
A - Four clients with 1200 or more employees
NA - Less than four with 1200 or more employeefoar clients but with less than 1200 employees
U - Less than four clients with less than 120éhore employees

2.) The number of years that the bidder has bemingtering Flexible Spending Plans.
HA - Over Five years
A - Five years
NA - Four - Five years
U - Less then four years

3.) Processing of Dependent Care Claims.
HA — Provides a method for participants to sigroape and not have to submit periodic receipts.
A — Participants have to submit periodic receipteteive payments.

4.) Turnaround time for processing properly suledittlaims.
HA - Claims are processed weekly
A — Claims are processed every two weeks
NA - Claims are processed twice per month
U - Claims are processed once a month

5.) Number of days between receiving a properlyrstibd claim and member reimbursement.
HA — Three business days
A — Five business days
NA — Seven business days
U — Ten Business days

6.) Method of Data Transmission.
HA - Accepts Data Transmission of weekly payroliidetions via e-mail.
A - Accepts Data Transmission of weekly payr@tdctions via fax.
NA - Requires the City to modify electronic transeion of data files
U - Does not accept data transmissions of weekljygtladeductions electronically
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7.) Reference Checks.
HA — 2 or more of the satisfied references weréalfigatisfied with customer service and claim payftiene
A — Al four references were satisfied with custorservice and claim payment time
NA - 1 reference was not satisfied with customevise or claim payment time
U — 2 or more references were not satisfied witiee customer service or claim payment time

8.) Live Customer Service personnel available fopleyees to seek help with claims and answerséstins.
HA - Live operators available for extended weekidasiness hours (such as 7am to 9pm) or partialemeb&overage (such
as Saturdays 9am to 1pm)
A - Live operators available during normal businesgrs (Mon - Fri 8:30 a.m. to 5:00 p.m. EST).
NA - Automated answering system to a live custosegvice representative during normal business hours
U - Automated answering system to a voice mailesyst

PLAN COSTS

Proposers must quote the costs in all four categdisted in the pricing proposal provided in fiégkage. Costs quoted should reflect
the actual cost of services during the three-yeeog.

The initial start up costs should include costeeissed with the preparation of the plan documerparation of plan descriptive
literature, and any other expenses associatedniiitid start up of the plan.

The monthly cost per person/per account shouldidiectosts associated with the receipt, accountinghd disbursing of funds,
reporting of all transactions in usual formatserii customer service, all normal reports, postage,any other expenses associated
with the provision and maintenance of employee @wetsn

The annual renewal expenses should include thetpsbcessing all applications and setting up mésdor all enrollees at the

beginning of the plan year, and all other expenslesed to the annual enroliment.

CONTRACT PERIOD

The contract period shall be frafanuary 1, 2010 through December 31, 202Mith an option to renew for two (2) additional ene
(1) year terms with no change to the proposal priGehis option is to be exercised at the soleréligm of the City.

CONFIDENTIALITY & OTHER CONDITIONS

Medical claims processing must be confidential, mmihformation shall be transmitted to the CityN&wton, or any other party,
except the employee, that indicates the naturey€kim without the written authorization of thegoyee. Notwithstanding the
foregoing, the City of Newton or its designee shalle access to all records for the purpose ofiagdeimbursements in the
detection and prevention of fraud.

END OF SECTION
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CITY OF NEWTON
DEPARTMENT OF PURCHASING

PRICE PROPOSAL #10-17

The undersigned proposes to supply the serviceasfigaebelow in full accordance with the Contraadments and
Project Manual supplied by the City of Newton datit
FLEXIBLE SPENDING ACCOUNT ADMINISTRATION

for the contract price(s) specified below, subjectdditions and deduction according to the terfriespecifications.

The proposed contract price is:

1. INITIAL ONE TIME START UP COST $
2. MONTHLY COST PER PERSON
Unit Cost Est. Qty Annual Cost for 2010 2011 2012

Health Care Acct.

$ 400 12 months | $ $ $
Dependent Care Acct.

$ 400 12 months | $ $ $
Other Costs
(e.g. for Direct Deposit, elt. | $ 400 12 months | $ $ $
3. ANNUAL RENEWAL EXPENSES None $ $
4. ANNUAL DISCRIMINATION TESTING $ $ $
TOTAL ANNUAL CONTRACT PRICE $ $ $

(Please specify)
Please indicate if you charge separately if a pehss both
Health Care & Dependent accounts Yes No

COMPANY:

CONTACT: PHONE#

The undersigned agrees that, if selected as cootrathe will within five days, Saturdays, Sundaysl legal holidays
excluded, after presentation thereof by the Citjeiton, execute a contract in accordance withighas of this bid.
The undersigned hereby certifies that s/he is tablernish labor that can work in harmony with @ther elements of
labor employed or to be employed on the work aatlshhe will comply fully with all laws and regulahs applicable to
awards made subject to M.G.L. Chapter 30B.
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The undersigned further certifies under the pezaf perjury that this proposalhas been made aimahigted in good
faith and without collusion or fraud with any othgarson. As used in this section the word "perstall mean any
natural person, business, partnership, corporatioion, committee, club or other organization, tgntir group of
individuals. The undersigned further certifies @ngenalty of perjury that the said undersigneubispresently debarred
from public contracting or subcontracting in the

Commonwealth under the provisions of M.G.L. Chag@rSection 29F or any other applicable debarment
provisions of any other chapter of the General Lawany rule or regulation promulgated thereunder.

Date

(Name of Bidder)

BY:

(Printed Name and Title of Signatory)

(Business Address)

(City, State Zip)

(Phone / FAX)

(Email Address)
NOTE: |If the bidder is a corporation, indicate statenmiorporation under signature, and affix corporatd;sf a partnership,

give full names and residential addresses of athpess; if an individual, give residential addrésdifferent from
business address; and, if operating as a d/b/afgiMegal identity. Attach additional pages a&scassary.

END OF SECTION
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10.

11.

12.

13.

14.

CITY OF NEWTON, MASSACHUSETTS
PURCHASING DEPARTMENT

GENERAL TERMS AND CONDITIONS

The right is reserved to reject any and all bidsylhole or in part, to waive informalities, andniake award as may be
determined to be in the best interest of the ClitM@wton.

Prices quoted must include delivery to the Citg specified on the Purchase Order.
No charges will be allowed for packing, cratingifiht, Express or cartage unless specifically dtatel included in the bid.

The award to the successful bidder may be candededcessful bidder shall fail to prosecute thekmwwith promptness and
diligence.

Time in connection with discount offered will bensputed from the date of delivery to the City, ascifled on purchase
order, or from date correct invoice is receivedh®y City, if the latter date is later than the daitdelivery.

The sucessful bidder shall replace, repair or ngaical, without cost to the City, any defects ortaakising within one (1)
year after date of acceptance of articles furnisrerdunder (acceptance not to be unreasonablyathlagsulting from
imperfect or defective work done or materials fahaid by the Sellor.

The Sellor shall indemnify and save harmless th &id all persons acting for on behalf of it frathsuits and claims
against them, or any of them, arising from or omraed by the use of any material, equipment or egips, or any part
thereof, which infringes or is alleged to infringe any patent rights. In case such material, el or apparatus, or any
part thereof, in any such suit is held to constiinfringement, the Seller, within a reasonableetimill at it's expense, and as
the City may elect, replace such material, equigroeapparatus with non-infringing material, equ@rhor apparatus, or
remove the material, equipment or apparatus, doddehe sums paid therefor.

The successful bidder shall comply with all apieaFederal State and Local laws and regulations.

Purchases made by the City are exempt from Fedec#de taxes and proposal prices must excludewtytaxes. Tax
exemption certificates will be furnished upon resfue

If so stated in the Request for Proposal, the sisfakbidder will be required to furnish a performa and/or a labor and
material payment bond, in an amount, in a formaitd a surety satisfactory to the City. The biddkall be responsible for
the cost of the bond(s).

If the Request for Proposal requires bid surefg, shrety shall be in the form of a cash, bid baradhsier's check, treasurer’s
check, or certified check on a responsible bankabpie to the City of Newton, and must be filed viftke original proposal in
the Office of the Purchasing Agent. Failure tosdowill lead to rejection of proposal. The bidetyrwill be returned to the
sucessful bidder within seven (7) days executioavedrded, and approval by the City of performama#@ payment bond(s).
In case of default, the bid surety shall be foef@ito the City.

Verbal orders are not binding on the City and deles made or work done without formal Purchasee©od Contract are at
the risk of the Sellor or Contractor and may resufin unenforceable claim.

The Sellor shall agree to indemnify, defend andlltloé City harmless from any and all claims ariging of the performance
of this contract.

"Equality - An item equal to that named or desdtibethe specifications of the contract may be iivad by the Vendor and
the naming of any commercial name, trademark cerattentification shall not be construed to excladg item or
manufacturer not mentioned by name or as limitiogngetition but shall establish a standard of egyalily. An item shall
be considered equal to the item so named or destifilfl) it is at least equal in quality, duratyiliappearance, strength and
design; (2) it will perform at least equally thenéition imposed by the general design for the waikd contracted for or the
material being purchased; and (3) it conforms sutiigtlly, even with deviations, to the detaileduiegments for the item in
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15.

16.

17.

the specifications. The name and identificatioalbmaterials other than the one specifically ndrsieall be submitted to the
City in writing for approval, prior to purchase eusr fabrication of such items. Subject to thevjgions of M.G.L., Ch. 30,
Sec. 39J, approval shall be at the sole discretidine City, shall be in writing to be effectivendathe decision of the City
shall be final. The City may require tests ofraflterials so submitted to establish quality stashslat the Vendor's expense.
All directions, specifications and recommendatibpsnanufacturers for installation, handling, stgriadjustment and
operation of their equipment shall be complied wi#sponsibility for proper performance shall cong to rest with the
Vendor.

For the use of material other than the one spekiffee Vendor shall assume the cost of and respititysfor
satisfactorily accomplishing all changes in the kvas shown. If no manufacturer is named, the Vestall submit the
product he intends to use for approval of the City.

Except as otherwise provided for by the provisioh#.G.L., Ch. 30, Sec. 39J, the Vendor shall reptehany right of
appeal from the decision of the City condemning imayerials furnished if the Vendor fails to obt#ie approval for
substitution under this clause. If any substituieomore costly, the Vendor shall pay for such €8st

Notice is hereby given that the City of Newton Miity/\Women Business Enterprise Plan dated Deceh®®® is applicable
to all City of Newton contracts for materials angbglies. A copy of this plan may be obtained frtv@ Purchasing
Department.

Right To Know:

Any vendor who receives an order or orders reguftiom this invitation agrees to submit a Mate8alffety Data Sheet
(MSDS) for each toxic or hazardous substance otum@xcontaining such substance, pursuant to M.@h.,111F, SS8,
9 and 10 and the regulations contained in 441 CIRE06 when deliveries are made. The vendor agoegeliver all
containers properly labeled pursuant to M.G.L. CHLF, SS 7 and the regulations contained in 441 G8R1.05.
Failure to submit an MSDS and/or label on eachaioat will place the vendor in noncompliance wiik purchase
order. Failure to furnish MSDSs and/or labels achecontainer may result in civil or criminal peies, including bid
debarment and action to prevent the vendor froiingedaid substances or mixtures containing saidtsunces within the
Commonwealth. All vendors furnishing substancemixitures subject to Chapter 111F of the M.G.L.@aationed to
obtain and read the law and rules and regulatiefesred to above. Copies can be obtained fronsSthge House Book
Store, Secretary of State, State House, Room 1dstpB, MA 02133, (617-727-2834) for $2.00 plus $6Stage.

In the event that the City receives low bidglentical amount from two or more responsive agponsible Bidders, the

City shall select the successful Bidder by a bfiatkction process such as flipping a coin or drgwimmes from a hat.
The low Bidders who are under consideration wiliféted to attend and observe the selection pgoces

FAILURE TO COMPLY WITH THESE TERMS AND CONDITIONS C OULD RESULT IN THE
CANCELLATION OF YOUR CONTRACT.

END OF SECTION
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CONTRACT FORMS

The awarded bidder will be required to complete suaimit the following documents in order to exe@iontract pursuant to this

proposal.

The forms are provided for informational purposek/o

None of the following forms are required at the tin@ of proposal submittal.
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CITY - CONTRACTOR AGREEMENT

CONTRACT NO. ___

THIS AGREEMENT made this day of in the year Two Thousand and Nine by and betweeICITY OF
NEWTON, a municipal corporation organized and éxistinder the laws of the Commonwealth of Massaettsishereinafter
referred to as the CITY, acting through its Chieddrement Officer, but without personal liabiltty him, and

hereinafter referred to as the CONTRACTOR.
The parties hereto for the considerations herainaftt forth agree as follows:

I SCOPE OF WORK. The Contractor agrees to furnish and to deliveh&City at such times, at such place or places, i

such manner, and in such quantities as the Citydiragt, and at the unit prices quoted in the Gariar's proposal the
following item or items:

FLEXIBLE SPENDING ACCOUNT ADMINISTRATION

Il. CONTRACT DOCUMENTS. The Contract Documents consist of the followieguments, which are either attached to
this Agreement or are incorporated herein by refeze

a. This CITY-CONTRACTOR Agreement;
b. The City's Request for Proposal #10-17 issuethéyurchasing Department;

C. The Project Manudbr Supply and DeliveFlexible Spending Account Plan Administrationincluding

Specifications, and if included or referenced ¢hgrany Standard Terms and Conditions, Speciatifions,
Drawings or Descriptive Materials;

d. Addenda Number(s) ;

e. The Proposal Response of the CONTRACTOR stdxifior this Project and accompanying documents and
certifications;

f. Certificate(s) of Insurance and surety bond{aniy, submitted by the CONTRACTOR in connectiothwvthis
Project;

g. Duly authorized and executed Amendments, Chamder®or Work Orders issued by the CITY after exiecu

of this CITY-CONTRACTOR Agreement.

This CITY-CONTRACTOR Agreement, together with thber documents enumerated in this Article, constithe
entire Agreement between the CITY and the CONTRARTO

[l PRIORITY OF DOCUMENTS. In the event of inconsistency between the teritkis CITY -CONTRACTOR
Agreement and the Project Manual, the terms ofAlgigement shall prevail.

V. APPLICABLE STATUTES. All applicable federal, state and local laws argltations are incorporated herein by
reference and the Contractor agrees to comply sgithe.
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V. CONTRACT TERM . The term of this contract shatktend January 1, 2010 through December 31, 2010he City
shall have the option, at its sole discretion twere this Contract for two (2) additional one (1ayéerms, with no change
in the Cotnract price or conditions. Total paymnsamder this contract shall not exceed $ unless the contract
total has been increased by a duly executed chandige. The City reserves the right to terminate ¢lontract prior to the
expiration date in the event total expenditureshidhe above stated contract total. It is furtheaterstood that in the
event the term of this contract extends beyond 30ne any calendar year, the City reserves thw tigterminate the
contract if funding for its continuance is not apiated in the succeeding fiscal year commenaitg 1.

VL. QUANTITIES. The quantities specified in the Project Manualagproximate and are based on previous consumption.
It is specifically understood the City does notesgto purchase any specific quantity, and purchaslese made to cover
actual requirements only. The City may increasdemrease the quantity of any item specified witlotiange in price
per unit of quantity as stated in the ContractBrsposal Response.

VILI. MATERIALS. The Contractor agrees, unless otherwise spectfied all equipment, materials and supplies furrdshe
under this contract are to be first quality, newd anused.

VIIl.  AUTHORIZATION OF AND PAYMENT FOR WORK PERFORME D. The execution of this contract does not
constitute a notice to proceed or authorizatiopedorm work or make deliveries. No work shalldmenmenced or
deliveries made unless authorized by a written Woirtter issued by the City specifying the equipmenaterials or
supplies to be delivered. The Contractor will bédfollowing completed delivery and acceptancéhefequipment,
materials or supplies ordered in accordance wihGbntract. The City will use best efforts to pathin thirty (30) days
of receipt of an invoice for the delivered equiptenaterials or supplies or acceptance of samehghier date is later.

IX CLAIMS FOR MATERIALS OR LABOR. In the event any claims have been filed with tlitg for material or labor
delivered or performed pursuant to this contrdm, ity shall be under no obligation to make anynpent until such
claims are adjusted to the satisfaction of the.Ciny and all liens for supplies may be paid offtbe City within twenty
(20) days after the filing for record as providsdlidw of a notice of such liens, except where tlagnton which the lien
is filed is being litigated by the Contractor, dndsuch case the City may pay the amount of ara} firlgment or decree
on any such claim. All money paid by the City @ttement of liens and claims as aforesaid, withabsts and expenses
incurred by the City in connection therewith shidlcharged to the Seller, bearing interest atateeaf six percent (6%)
per annum, and be deducted from the next payméiingfdue the Seller under the terms of this casttra

X. UNIT PRICES. Itis agreed that the unit prices listed are imax prices and that the City shall be entitledaice
advantage of any decreasing market conditionsgedses to be governed by the manufacturers’ pstirdias might be
generally adopted in the trade, or by the samegpéaige that the Seller may reduce prices to othleospurchase in
similar quantities and under similar conditions.

XI. RESPONSIBILITY FOR THE WORK/INDEMNIFICATION. In the performance of any work, including the
delivery of equipment, materials or supplies, parguo this Contract, the Contractor shall takeedponsibility for the
work, and shall take all precautions for preventijgries to persons and property in or about thekvand shall defend,
indemnify and hold the City harmless from all lossst, damage or expense arising from injurieetsgns or property in
or about the work. The Contractor shall be resiidm$or any damage, which may be caused by theréor
insufficiency of any temporary works. He shalleefiively protect his work and shall be liable firdamage and loss by
delay or otherwise caused by his neglect or faiaréo do.

XIl. WARRANTY. Except as may be otherwise provided in the Ptdjlmual, the Contractor shall replace, repair aken
good, without cost to the City, any defects ortaakising within one (1) year after date of acaape of equipment,
materials or supplies furnished hereunder (acceptant to be unreasonably delayed) resulting froperfect or
defective work done or materials furnished by tlat€actor.

XIll.  PATENT INDEMNIFICATION.  The Contractor agrees to assume the defensalaftatl indemnify and save
harmless the City and all persons acting for obelmalf of it from all suits and claims agaitts¢tm, or any of them,
arising from or occasioned by the use of any maltegquipment or apparatus, or any part thereothvifringes or is
alleged to infringe on any patent rights. In caiseh material, equipment or apparatus, or anytpareof, in any such
suit is held to constitute infringement, the Coatoa, within a reasonable time, shall at its owpense, and as the City
may elect, replace such material, equipment or r@ppswith non-infringing material, equipment opapatus, or remove
the material, equipment, or apparatus and refuadtims paid therefor.
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XIV.

XV.

XVI.

XVILI.

XVIII.

XIX.

XX.

INSPECTION. For the purposes of inspection of the equipmenten@s and supplies covered by this contract, the
Contractor shall give the City free access to hoska and furnish every facility for properly inspieg such equipment,
materials and supplies, and shall furnish full infation, whenever requested, relating thereto. &ypgirby any inspector
of the City shall not relieve the Contractor fromm bbligation to comply in all respects with thentract.

ASSIGNMENT/SUB-CONTRACTING. The Contractor agrees that he will not sell,gssir transfer this Contract or
any part thereof or interest therein without thiempwritten consent of the City.

INSTALLATION. If any of the equipment, materials and suppliessced by this contract is to be installed by either
Contractor or the City, the Contractor shall, upequest of the City, furnish a competent emplogesupervise the
installation without expense to the City, unledseotvise provided herein. Such supervisor, or otieployees furnished
by the Contractor, shall be the agents of the @atdr and not of the City, and the Contractor hgayees to indemnify
the City and hold it harmless from and againstamy all loss, costs, damage, and expense sustsrnée result of
negligence or other conduct on the part of suclersigor or employee.

TERMINATION.  The City of Newton may, by written notice of defatal the Contractor, terminate the whole or any
part of this Contract or any Work or Purchase Oisiawed pursuant thereto in any one of the follgvdincumstances:

a. If the Contractor fails to make delivery of tlgugoment, goods or supplies or to perform the sesvivithin the
time specified herein or any extension thereof;

b. If the Contractor fails to perform any of the @tlprovisions of this contract or, if in the opiniof the City,
Contractor so fails to make progress as to endgrggormance of this contract in accordance wighetms, and
in either of these two circumstances does not cosuch failure within thirty (30) days (or suciggr period as
the City may authorize in writing) after receiptragtice from the City specifying such failure.

GOVERNING LAW. This Contract shall be governed by and constmiedcordance with the laws of the
Commonwealth of Massachusetts.

SEVERABILITY. The provisions of this Contract are severabfeany section, paragraph, clause or provision isf th
Contract shall be finally adjudicated by a courtompetent jurisdiction to be invalid, the remaindkthis Contract shall
be unaffected by such adjudication and all of #maaining provisions of this Contract shall remaitill force and effect
as though such section, paragraph, clause or prayisr any part thereof so adjudicated to be idyddad not been
included herein, unless such remaining provisietemding alone, are incomplete and incapable ofgbexecuted in
accordance with the intent of the parties to theat€act.

AMENDMENTS TO THIS CONTRACT. This Contract may not be amended except in wrigkgcuted in the same
manner as this CITY-CONTRACTOR Agreement.
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CONTRACTOR

By

Title

Date

Affix Corp Seal Here

No City monies are obligated by this
agreement. No delivery of material
or service is to be made except on
Work Orders, each of which must
the certification of the Comptroller of
Accounts that an appropriation is
available therefore.

By

Comptroller of Accounts

Date

IN WITNESS WHEREOF, the parties have caused tlagument to be executed under seal the day andiygaabove written.

CITY OF NEWTON

By

Chief Procurement Officer

Date

By

Director Human Resources

Date

Approved akdgal Form and Character

By

Associate City Solicitor

Date

CONTRACT AND BSMPPROVED

By

David B. CohenMayor

Date
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CERTIFICATE OF AUTHORITY — CORPORATE

| hereby certify that | am the Clerk/Secretary of

(insert full name of Corporation)

corporation, and that

(insert the name of agfi who signedhe contract and bonds)

is the duly elected

(insert the title bEtofficer in line 2)

of said corporation, and that on

(insert a date that 3N OR BEFORE the date the
officer signed theontract and bonds)

at a duly authorized meeting of the Board of Divegtof said corporation, at which all the directoese present or waived
notice, it was voted that

the
(insemhamefrom line 2) (insditie from line 3)

of this corporation be and hereby is authorizeei®cute contracts and bonds in the name and off lo¢lsaid
corporation, and affix its Corporate Seal theratw] such execution of any contract of obligatiothia corporation’s
name and on its behalf, with or without the Corp®iBeal, shall be valid and binding upon this caapon; and that the
above vote has not been amended or rescinded araihein full force and effect as of the date sethf below.

ATTEST: AFFIX CORPORATE
(Signature ofClerk or Secretary)* SEAL HERE

Name:

(Please print or type name in line 6)*

Date:

(insert a date that SN OR AFTER the date the
officer signed theontract and bonds)

* The name and signature inserted in lines 6 &uistnie that of the Clerk or Secretary of the caxpon.
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ATTESTATION

Pursuant to MG c. 62C, § 49A, the undersigned gatimbehalf of the Contractor, certifies underpbkealties of perjury that,
to the best of the undersign's knowledge and hehefContractor is in compliance with all lawstleé Commonwealth relating
to taxes, reporting of employees and contractod véthholding and remitting child support.*

**Signature of Individual *** Contractor's Social $erity Number
or Corporate Contractor (Mandatory) (Voluntary) or Federal Identdton Number
By: Date:

Corporate Officer
(Mandatory, if applicable)

* The provision in the Attestation relating to chdupport applies only when the Contractor is an
individual.

** Approval of a contract or other agreement witltrbe granted unless the applicant signs thisfioation clause.
*** Your social security number will be furnished the Massachusetts Department of Revenue to detemmether you have

met tax filing or tax payment obligations. Provilevho fail to correct their non-filing or delinquey will not have a
contract or other agreement issued, renewed, endgtl. This request is made under the authoriGlof. 62C, § 49A.
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